IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



Patent No.: 6,856,975 
Application No.: 09/540,193 

Applicant: Frank Inglis Group Art Unit: 3624 

Assignee: Verify & Protect, Inc. Examiner: Weisberger, Richard C 

Filed: March 30, 2000 
Granted: February 15, 2005 

For: SYSTEM, METHOD, AND ARTICLE OF MANUFACTURE FOR SECURE 
TRANSACTIONS UTILIZING A COMPUTER NETWORK 

FILED ELECTRONICALLY 

United States Patent and Trademark Office 
Customer Service Window, Mail Stop Petition 
Randolph Building 
401 Dulany Street 
Alexandria, VA 22314 

REQUEST FOR RECONSIDERATION OF PETITION UNDER 37 C.F.R. 1.378(b) FOR 
ACCEPTANCE OF UNAVOIDABLY DELAYED MAINTENANCE FEE PAYMENT 

Petitioner Verify and Protect, Inc. ("VPI") respectfully requests reconsideration of the 
decision on a petition under 37 C.F.R. 1.378(b) to accept an unavoidably delayed payment of a 
maintenance fee for U.S. Patent No. 6,856,975 (the "'975 patent"). A confluence of events, 
involving third party breaches of obligations and record keeping problems outside the control of 
VPI, created a situation that resulted in an unavoidably delayed payment by the assignee. The 
patent attorney of record, who properly maintained a docket system tracking the '975 patent, sent 
correspondence to the latest known address of the assignee, but it was never received by the 



assignee. To further complicate the matter, at the time the notice was sent, VPI was not in 
control of the assets of VPI, including the '975 patent, and the responsibility for the '975 patent, 
including payment of the maintenance fee, had been transferred to a third party, Infraegis, which 
had purported to acquire, by merger, all of the assets of VPI. Despite the fact that Infraegis had 
taken over the management of the assets of VPI in 2005, it apparently failed to inform the patent 
attorney of record of any change of address for notices relating to '975 patent. At the time the 
patent attorney of record sent notice of the maintenance fee, Infraegis was still in control of the 
assets of VPI, including the '975 patent. Infraegis breached its obligations to VPI, failed to pay 
the full consideration for the acquisition of VPI, and otherwise failed to complete the terms of 
the merger despite having taken control of the management of the business and assets of VPI. 
VPI later engaged in litigation with Infraegis over the merger and was able to take back control 
of VPI in April 2008 through a General and Mutual Release ("2008 Release") between VPI and 
Infraegis. See Exhibit A. Unfortunately, VPI did not have control at the time that the patent 
attorney of record sent the notice of maintenance fee and never received notice from either the 
attorney or from Infraegis. 

VPI Believed that Infraegis Was Actually Responsible for the '975 Patent 

VPI had designed and produced the DeepCloak™ technology, a self-contained 
technology that authenticates users, generates all keys dynamically, encrypts data and creates 
digital signatures without use of digital certificates or third party certificate authorities, which 
technology was generally covered by the claims of the '975 patent. Infraegis was to 
commercialize the DeepCloak™ technology covered by the '975 patent through the merger 
agreement between VPI and Infraegis. 
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Infraegis failed to commercialize the '975 patent or otherwise protect the VPI assets 
related to the '975 patent. VPI was a victim of Infraegis 's failure to comply with the terms of the 
merger agreement, its failure to properly notify counsel to send notices to Infraegis, and its 
failure to otherwise take steps to pay the maintenance fee. The confusion and turmoil that 
surrounded Infraegis' failure to meet its obligations was outside VPFs control and contributed to 
the unavoidable delay in payment of the maintenance fee. The financial turmoil surrounding 
Infraegis 's failure to meet the terms of the merger and inability to obtain financing following the 
financial crisis prevented VPI from taking steps to commercialize the '975 patent until 
November 2011, at which time it sought counsel to advise it on intellectual property issues. 
Once VPI learned of the delay in paying the maintenance fee, it took prompt steps to make the 
payment and file a corresponding petition to accept the avoidably delayed payment. 

The Halvorson Law Firm's Reliable Recordkeeping Was Not Properly Updated 

VPI retained the Halvorson Law Firm and relied upon their recordkeeping to prepare a 
patent application, prosecute the application, and monitor due dates for the '975 patent and the 
contact information for VPI. The Halvorson Law Firm maintained a docket using Amicus 
Attorney to track the maintenance fees and other due dates for the '975 patent. See Exhibit B, 
Declaration of Eric Sophir, at para. 4. VPI's reliance on the Halvorson Law Firm is considered 
appropriate due care and diligence. See R.R. Donnelley & Sons Co. v. Dickinson, 123 F.Supp.2d 
456, 459 (N.D. 111. 2000) (reliance on the skill and attention of authorized legal counsel is 
considered due care and diligence "generally used and observed by careful individuals in relation 
to their most important business"). The Halvorson Law Firm filed U.S. Patent Application No. 
09/540,193 (the "'193 application"), entitled "A System, Method and Article of Manufacture for 
Securing Transactions Utilizing a Computer Network," which was assigned to VPI and issued on 
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February 15, 2005, as the '975 patent. VPI had frequent contact with the Halvorson Law Firm 
during the prosecution of the '193 application. 

A start-up company does not always have a long-established address, and VPI is no 
exception. During the course of prosecution of the '193 application and after issuance of the 
'975 patent, VPI contact information changed often, but VPI updated the Halvorson Law Firm 
with each new address and telephone number. For example, during prosecution of the '193 
application, the Halvorson Law Firm mailed correspondence to various addresses in Phoenix, 
AZ, and San Marcos, CA. See Exhibit C. 

In 2004, VPI established an office at 3333 Warrenville Road, Suite 200, Lisle, Illinois 
60532, a property managed by HQ Global Workspaces ("HQ"). See Exhibit D, Declaration of 
Jeffry Boston, at para. 5. While VPI had an office located at this address, VPI instructed the 
Halvorson Law Firm to use this address as the mailing address for patent-related matters. Id. HQ 
also provided VPI with a telephone number for the office at this address. Id. The Halvorson Law 
Firm mailed correspondence to VPI at that address, for example, from June 2004 through July, 
2005. See Exhibit E. 

On November 21, 2005, VPI entered into a merger agreement with Intelagents (which 
later changed its name to Infraegis) and transferred the management and control over the VPI 
assets to Infraegis. See Exhibit F. At about the same time in 2005, VPI ended the lease of the 
office at 3333 Warrenville Road, Suite 200, Lisle, Illinois 60532. See Exhibit D, Declaration of 
Jeffry Boston, at para. 8. At the end of the lease, HQ forwarded mail for a specified period of 
time. Id., at para. 8. Also, at the end of the lease, HQ terminated service on the telephone 
number used by VPI. Id. Infraegis took over responsibility for the intellectual property of VPI, 
including changing addresses for notice purposes and payment of any necessary fees. 
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In 2008, the Halvorson Law Firm became aware of the due date for the four-year 
maintenance fee and attempted to notify VPI. See Exhibit B, Declaration of Eric Sophir, at para. 
5. On February 15, 2008, a six-month window for paying the four-year maintenance fee began, 
and the Halvorson Law Firm learned of this maintenance fee by tracking the maintenance fee 
due dates in its Amicus Attorney docket system. Id., at para. 4. On February 18, 2008, the 
Halvorson Law Firm mailed a letter to Jeffry Boston at 3333 Warrenville Road, Suite 200, Lisle, 
Illinois 60532. See Exhibit G. Apparently, Infraegis had failed to take steps to notify the 
Halvorson Law Firm of the change in address for notice regarding the '975 patent. The U.S. 
Postal Service returned this letter to the Halvorson Law Firm. See Exhibit B, Declaration of Eric 
Sophir, at para. 6. As a result, VPI never received this letter. See Exhibit D, Declaration of Jeffry 
Boston, at para. 10. The Halvorson Firm was unable to reach VPI at the latest used address, and 
the telephone number used at that address was no longer in service for VPI. Despite the use of a 
docketing system by a responsible party and diligence in tracking the numerous address changes 
for the assignee, the Halvorson Law Firm attempted to timely contact VPI at an address that was 
no longer used and having a phone number no longer in service. 

The Halvorson Law Firm did not pay the maintenance fee. Ultimately, the '975 patent 
became expired. Even after expiration, the Halvorson Law Firm, who VPI relied upon as its 
registered agent and primary contact with the U.S. Patent and Trademark Office, did not send a 
notice regarding the failure to pay the maintenance fee or the expiration of the '975 patent. See 
Exhibit D, Declaration of Jeffry Boston, at para. 1 1 . The Halvorson Law Firm did not send any 
further notice or place further telephone calls because the first notice mailed on February 18, 
2008 had been returned. See Exhibit B, Declaration of Eric Sophir, at para. 7. So VPI never 
received any notice from the Halvorson Law Firm, because the notice was sent to a different 
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address, and the notice was sent while Infraegis had assumed responsibility for maintenance of 
the '975 patent. 

In 2008, when the payment became due, VPI did not receive any correspondence from 
the Halvorson Law Firm, and VPI had believed that Infraegis had taken over the ownership and 
control of the '975 patent pursuant to the 2005 Agreement. Even after the 2008 Release, despite 
its reasonable efforts to rectify the actions of Infraegis, VPI was not aware of the maintenance 
fee payment due at the U.S. Patent and Trademark Office. Despite reasonable care by the 
assignee to ensure the timely payment of the maintenance fee, the failed attempts to notify the 
assignee and the corporate confusion caused an avoidable situation for the assignee. But once 
the assignee became aware that the payment was due, the assignee attempted to diligently pay 
the outstanding maintenance fee. 

VPI Took Swift Action to Pay the Maintenance Fee 

VPI first realized that the '975 patent had been expired in November 2011 and took 
immediate steps to revive it by working with new patent counsel to diligently prepare a petition. 
See Exhibit D, Declaration of Jeffry Boston, at para. 14. All actions taken by VPI to avoid 
abandonment of the '975 patent have been reasonable and calculated to avoid the delay or non- 
payment of fees. VPFs delay in payment of the four-year maintenance fee was therefore 
unavoidable despite their reasonable care and the docketing by a responsible party. 

In light of the foregoing facts and arguments, Petitioner respectfully requests 
reconsideration of the petition filed on April 23, 2012 and resubmitted on June 29, 2012 to revive 
the '975 patent and accept the four-year maintenance fee as unavoidably delayed. 
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The required Petition Fee of $400 is being paid currently herewith. In view of the 
foregoing, early reconsideration and granting of this request is most respectfully requested. The 
Commissioner is hereby authorized to charge any additional fees that may be required, or credit 
any overpayment, to Deposit Account No. 19-3 140. 

Respectfully submitted, 

Dated: October 1,2012 By: /Eric Sophir, Reg. No. 48,499/ 

Eric Sophir 

Registration No. 48,499 
SNR Denton US LLP 
1301 K Street, NW 
Suite 600, East Tower 
Washington, DC 20005 
(202) 408-6470 



EXHIBIT A 



G&tERAL AND MI3TDAL RELEASE ^ ^ ^ j 



/ 

THIS GENERAL AND MUTUAL KEEJBASE rSeteaae") Is ssasfc Shs^" da/of Aosi, 
2008 fey ssk! between INFRABGES. INC. (1A*) a Ddawsse coi&p&av, ofikcs iocated & 
1612 Lanrfmeier Road, ESc Grow ViSages, Hftwss 60007, VERIFY AND PROTECT, INC. 
<"W¥1 a D&mss cneopaay, wftfa oflioes looted a£ 3333 Wanssvilfe Km*. Suite 200, Lisfe, 
SUisols 60532, aad Michael LsBg, Quia Lang; *»d Js^sy Boataa, all certste shan&akkss of 
VH (coSiectiTCly, fte "WW Shar&okkn") (the VH SfcaafeGfefas aad VP! ase odkctivdy 
refined to below as tkx "Vpl Ftoties*}. 

recttals: 




I b-s? VH I A, (be 



annate aad caocei the Prior Merger Ag^tmt& 
Imposes* Merges:, asd all sfe prior a^mss^is by arsd bstwssrs 1A and VH Parties, a 



•s JA has daimed that VPf collected for itself $53,000 which was to he psald to 
IA, ss3d whkrh 1A has rajuested fee psM to L4 (*M Oam*y r 



WHEREAS. VH dahra tiu* the VH Ptoducta are desgaed sbs! jmxtacod to provide 



WHEREAS, IA etas to be miU buaness of providiag s 
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EXHIBIT B 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 
Patent No. 6,856,9 7 5 
/ppheafoiiNo 09/540 J 93 

Applicant - Frank IngUs Group An Vnd. 3^24 

Ay?knee. Verify & Protect, Inc. Fxaxmner, VWisberger, Richard C 

Filed: M'm-h 30, 2000 
Granted. February 15.2005 

for. STEM, METHOD, AND ARTICLE OF MA>TFACTCRE FOR SECT 'RE 

TRANSACTIONS IDOLIZING A COMPUTER NETWORK 

PFCi.ARMTON OF ERIC SOPH I R 

1 1 Fric Sophir. heteh> Nintv and clium the following: 

2 On Sepseiuber 4, 2012, I conducted a telephone eo'v„ edition with Lr;i- Ibivo;>.oo of the 
Tlalvorson Law Hrm, 

5, On September \ ? 2012 and again on September 20, 2012. Kris 5 Sah'orwn t,cnt c-.Viih to 
me reg.iiJiiss.' h\<- hzr-dlmo, or the maintenance fee due daie lot the '^75 patent. 

4 B^cd on \n\ comersation and cenefpondence with Kris Kalvorson. he dialed thai he 
moir-to:cd the due date of the m.unU.nanee f<x for the ^75 p^ent using an Amicus .Miornes 
docketing system, 

5. Based on m> conversation and eorrcspondencc with Kris Hahorson. he stoted thai he 
attempted so notify VPI about ihc due date of the maintenance tee f<n die -<i75 patent h\ sending 
a letter to \T! on ; ; ebrnar\ 20<!>5, Mr. Hahu^on provided me with a eop> id the Pehuary 



setter, which he represents was a tiuc <a;d coneet cop\ of the letter he rtuded to YPL t 
wop> of vvhiuij ^ dti tehee to the Request as rxkiNt U 

o Based x_-n in\ conversation and cora'spot-d'ence with Kris Iiahin>ori. Le M^ed hut the 
k-ues he maded to VP1 on K'bra in IK ?W8 was leiurned to lutr 

" Ba.sed 01 m> coivursauon md ..oue^pondence with Kris Halvor^er:. he Mated that re w.i.s 
uiuhlv t- 1 rut-eh teyarding the p;i\nvrst of the 'UdHiien^ncd fee 

£ Based on m\ conversation and corre.sporidenee with Kris [lalvorsori. he stated Jiat the 
Halve.; son I aw Fiim did not pay tlic maintenance fee for the ">~> patent because he had not 
receded Irsuiis-tion!: from Y^I to effect pavinuH. 

g i hereby deviate thai all ^ut^rients maeie he-ieir- of no own knowledge ate true and th::t 
all statements made on in-onn U-ou and belief arc believed to be true and iunhe; t.-at the 
'fateniti-f aie nude with the knowledge mat willful statements and me hke ;?o m ;de a-e 
pursrhaHe b> fine or imprisonrnuu, or hoth. under Section 1001 of Vixh 18 of the I niteJ Sdion 
Code and that such wiiiful false statements jeopardize the valduv of the application 01 am 
patent issuing thereon. 

October 1 , 20 12 /Eric Sonhir, Rest. No. 43,4^9 

Erie Sophir 
Reg. No. 48.490 



EXHIBIT C 



I^e^lvowooLaw Firm, P.C. 

Patents, Trademarks, Copyrights, Trade S*cr«tt « tfeeadag 



3t Attorney 



Via US* 



Frank Inglls 

1 586 Gfeascrest Dr. 

San Marcos, California 92078 

Ms; Ifcspeose <o Office Actios f 
DearFamk, 

Please find enclosed the respt 
mr your pending patent application^ 

ss&csions utilizing a 
We should receive soother 



office action within tbe next few months. 



Sincerely, 



KristoferE.HaJvorsoa 

Attorney at Lav.- 



KEIf/doc 
Enclosures: 



3 1 filed today for the outstanding office action 
I "System, method, and article of manufacture 



4(?S W. Sovtbera Ave.. Smts I 



Fax; $430) 



The Halvorson 



Pfctents, Trademarks, Copyrights, 



■, R.N., J.D. 



Via US Mas! 

Frank Ingiss 
32I5E.MuiwoodDr.. 
Phoenix, AZ 85044 



""1 



Law Fiim, FX. 

, Trade Secrets & Licensing 



June S, 2CX)0 



Re: Correction of Psfenl Appficstfon JFINag Receipt 
Oar File No. 515-801 

Dear Frank, j 

The Filing Receipt we received from the Vm^d States Pa«e«* 
several errors Accordingly. J have requested common of these erro 
copy ol tne correction request for y 



If you have a 



i Trademark Office has 
Please Siwj « 



any questions on foreign filing, fee* free So caU me. 



KristoferHafroKon ' 
Attorney at Law 



£acios«res: Req uest for c 



ma 832! 
$9-3600 
(489) 44&410G 



Teh (48$ 449-368$ 



I?!?J?^ Krai, P.C, 



Patents, Trademarks, Co; 

KrSstofes- S. IMvoreea,, PH.SX, J.D.* 
Patricia L. Canteater, R.N., JJX 
* Registered Patens Attorney 

Via US Mali 

Frank Ingiis 
3215 E. Mukwood Dr. 
Phoenix, AZ 85044 

Re; Pstesst Appiicatioo Fii; 
Oar File No. 5IS401 

Dear Frank, 



frights, Trade Secrets & licensing 

June 8, 2000 



We have received a Filiny 
Patent and Trademark Office. Enclosed " 
information for records: 

Application No.: 09/540, 1 9 3 

Filing Date; 03/31/2000 
Groisp An Unit: 2768 
Foreign Fising 

Licesse Granted: 06/03/2000 



The Foreign Fiijjsg License allows 
If your application is filed in a tbreigsi 
above, yoiir foreign application snay receive 
is fslsd h; a foreign country inert than one 
your rights in the foreign country where yoi 



if you have any questions on fhreig 5 fising, feci free to call m 



Smcereiy. 



Kristofer Haivorson 
Attorney at Law 



Enclosures: Filing Receipt 



55)5 W. 
Teaspc , 



E-Malfc Hsh's 



Receipt 



for your patent application, issued by the United Scares 
a copy of the fifing receipt. Please note the following 



io\x to file your patent application in foreign countries, 
'infty w-tain one year of your U.S. filing date shown 
fee benefit of your U.S. filing dale. If an application 
year from your U.S. filing date, yon may risk losing 
"»ish to file. 



i&fflu Ave., Ssdte I 
Arizona 85282 



EXHIBIT D 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



Patent No.: 6,856,975 
Applicant: Frank Inglis 
Assignee: Verify & Protect, Irc 
Filed: March 30, 2000 
Granted: February 15, 2005 

DECLAR ATION OF JEFFRY BOSTON 

1 , I, Jeffry Boston, hereby state and affirm the following: 

2, I am a Director and Manager of Verify and Protect, Inc. ("VPI"), the assignee of all of the 
rights and interest to U.S. Patent No. 6,856,975 (the "'975 patent"). During the time period of 
2000 through 2005, i served as President of VPI. 

3. On March 30, 2000. the Halvorson Law Firm, on behalf of inventor Frank Inglis and, 
after assignment VPI filed U.S. Patent Application Serial No. 09/540,193 (the " ! 193 
application"). At the time of the application, Frank Inglis was contracted to VP I and, pursuant, to 
that contract relationship and an Assignment By Inventor of Patents executed by Mr. Inglis, he 
assigned all right, title and interest to the ' 193 application to VPI. 

4. On February 15, 2005. the '193 application issued as the '975 patent. I understood that 
certain fees were to be paid in connection with the patent application and issued patent as 
required by the U.S. Patent and Trademark Office. To ensure timely payment of all fees, VPI 
relied on the Halvorson Law Finn to correctly docket the maintenance fee due dates on their 
Amicus Attorney docketing system and provide notice when payments were due. 



Title: SYSTEM, METHOD, AND 
ARTICLE OF MANUFACTURE FOR 
SECURE TRANSACTIONS UTILIZING 
A COMPUTER NETWORK 



5. In 2004, VPI established an office at 3333 Warrenville Road, Suite 200, Lisle, Illinois 
60532, a property managed by HQ Global Workspaces ("HQ"). While VPI had an office located 
at this address, VPI used this address as the mailing address for VPI. HQ also provided VPI with 
a telephone number for the office at this address. VPI provided the Halvorson Law Firm with 
this address and telephone number to contact VPI about patent-related matters. 

6. On November 21, 2005, Intelagents, Inc., which later changed its name to Infraegis, 
agreed to acquire all of the assets and liabilities of VPI through merger, and Infraegis was to 
assume all management and control of the assets of VPI, including such intellectual property 
assets as the '975 patent. The parties contemplated that Infraegis would commercialize the 
DeepCloak™ technology covered by the '975 patent through the 2005 acquisition of VPI assets 
by merger. Infraegis failed to commercialize the '975 patent or otherwise protect the VPI assets 
related to the '975 patent. 

7. Based on the 2005 Agreement between VPI and Infraegis, VPI believed that Infraegis 
was responsible for payment of the maintenance fees of the '975 patent. 

8. In late 2005, at about the same time as Infraegis 's acquisition by merger, VPI ended the 
lease of the office at 3333 Warrenville Road, Suite 200, Lisle, Illinois 60532. HQ forwarded 
mail for VPI to another address for a limited amount of time. At the end of the lease, HQ 
terminated the telephone number assigned to the office of VPI at that address. Infraegis took 
over responsibility for the intellectual property of VPI, including changing addresses for notice 
purposes and payment of any necessary fees. 

9. In April 2008, Infraegis and VPI agreed that certain conditions precedent to the 2005 
Agreement were never met and that the transfer of assets failed to occur, despite the fact that 
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Infreagis had taken control of the assets and responsibility for their maintenance. The parties 
executed a General and Mutual Release ("2008 Release") to further document their 
understanding. After the 2008 Release, VPI was not aware that a maintenance fee was due on 
the '975 patent. 

10. VPI never received a letter from the Halvorson Law Firm mailed on February 18, 2008 
regarding the due date for the payment of the maintenance fee. VPI never received a telephone 
call from the Halvorson Law Firm about the maintenance fee. 

11. As of February 1 5, 2009, VPI had not received any notice from the Halvorson Law Firm, 
or any other source, that a maintenance fee payment was due. 

12. VPI did not receive a notice of abandonment from the U.S. Patent and Trademark Office 
or from the Halvorson Law Firm. 

13. Due to the financial crisis, VPI was not able until November 201 1, to begin to take steps 
to develop, implement, and practice the invention of the '975 patent. In connection with those 
efforts, we engaged counsel to advise on intellectual property rights. 

14. After engaging counsel in November 2011, VPI learned that the four-year maintenance 
fee payment for the '975 patent had become due but had not been paid. VPI promptly instructed 
counsel to prepare a petition to revive the '975 patent, 

15. VPI was not aware of the due date for the Maintenance Fee and was relying upon its 
patent counsel, the Halvorson Law Firm, to notify VPI of the fees that were due to the U.S. 
Patent and Trademark Office in connection with preserving the patent rights for the '975 patent. 
VPI never received any form of notice from the Halvorson Law Firm, or any other source, that a 
maintenance fee payment was due. 
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EXHIBIT E 



The HaJvorsoo Law Firm. PC 

1757 E. Basdine RcL Sic 130 
Gilbert. Arizona R$23i 
(480 s 8*2-2037 Phone 
(480) 89.2-2479 Fax 



Legal Services Invoice 



DATE 


iNVOICE* 


&1 6/2004 


79; 



BILL TO 


Verity & Protect 




«ttt:- .'ef:"8o«o£: 













SERVICE DATE 
J.'2<>;.-!004 
4/&'2004 

&«/2004 



DESCRIPTION 



Telephone cal! 10 Boston. JefF -voice snail- Call t< 
about ;nyc.iccs aad telephone niimhtir please call b? 
Telephone call So Bamn, Jcff-*(Mke- R£ saw ; 

invoices ;>>)d Office Action. 
Df&fteii avt<! Kfjfcasiltoil 'csp^niiir fo fsffce idfon 
09/540,193. Jngh* cxieiuiert of time " 



AMOUNT 



Total 


$785.00 


8a lane© Doe 


S78S.0O 



The Haivorson Law Firm, PC 

HS? E. Baseline RcL Ste 130 
Gilbert. Arizona 852.33 
f480) 892-2037 Phone 
(480) 892-2479 Fax 



BILL TO 

Verif\ sna ProfccJ !«: 
333.? Wanrnvilfe R r , r ,j. sdi 
Lisle. Illinois, 60532 



SERViCE DATS 



H/3/2004 
i J/.J.O.004 



'uraation Fee for Ingiis AptJhcatinn 

Tolas Rdmbarsabif: Expenses 
T'Cs w JB re rsateii? application at-d sratus; Mo 

Application submission of Gsr^ nation and h 



Legal Serwlees Invoice 



DATE 


=NVOfCE# 


1 5/3/2004 


830 



685.00 
L08O.OG 
875.00 



Total 



Salarsc© Dye 



* 7 "7F Base neRd., Ste 



Legal Services Invoice 



1 FiJ_ L„ 



DATE 


iMVOiCEJSP 




8:5 



SERVICE DATE 



Pay lw F« - " ~ — 

Telephone C af! to Swos, Jeff -spoke- Return m f . hj-s 

Telephone- call to B<js>o(i. .icrT -sacks-- R«ur;):ra> h>s 
An^gc for wr.ettci drawings -o He srabmiitwi jT> 
" iSPTf) 

«brtsii corrected drawings to uSPTO. 
} ' omwf Drawings f»v US pal sp r 09 '540 J 93 



Total 



Baianc© Dye 



The i-Saivorson Law Firm, PC 

175? H. Baseline Rd„ Ste BO 
Gilbert. Arizona 85233 
i 480*892-2037 Phone 
s480) S92-2479 Fax- 



Legal Services Invoice 



| DATE 






S5S 



BiLL ro 

.'"•:nf> & ProfccS 
\na. k'ff Srt^ton 



SERVICE DATE 



Rcceips and review oHssuc Notification; ,»pdatc fife 
miafsw); docket nsaanUriiance fees: !c«cr ar.fi cony : 



? 25.00 
50.00 
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I he Halwson L,ra hrsh PC 

I 7 > 7 F BaseLne Rd . Sk I 30 
OUhert, Arizona fcC^Ji 
^SOtS^-JO'" Phone 
S^2-24"«# fax 



Legal Services Invoice 



DATE 
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SERVICE DATE 
4/5/2005 



DESCRtPTiON 
aii, v t )kv maii tns>: fuii, TC with '.-cir Boston. 





Total 


S52.50 


Balance Due 


$53.50 
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iui-ipftonevsii: so Boston, fcft"-spok<:-- Ren;rain<> his 
caii: !(;■:?>. up L3: semi Crtgs; Webb s brief Jescfipnon of 
additional marvels, th.-ii ihc ieebnoiogy ojui-S be aopjicxl 
ttj; ca!i 10 Gregg Webb. 

- . ...... 1 
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Tofi 
Bsiar 





Legal Services Invoice 

□ATE | {NVOiCE # 



The Halvorson Law F?rrn, PC" 

1757 E. Baseline Rd., Ste 130 
Gilbert, Arizona 85233 
(480) 892-2037 Phone 
(480) 892-2479 Fax 



Legal Services Invoice 



j DATE 


}WOiCE# 


| 6/20/2605 


926 



BILL TO 

Attn- ?cff Bnsiofi 
'333 WarrroviHe Soact, Suite 2' 
\ tilings 1505^2 



' SSRVfCE DATE 



DESCRIPTiON 

Tekpfccne cal! so Boston. Jeff— voice m« 
hole! of Orec Webb, no return caii. 
Receipt ais-j review ofN«jt<« of Puhhcat 

infciroaisoR; cpy ro el- re s.?.!r ; e 



• .fried to get a 
; Update fsie 



50.00 
i 25.00 



Total 



Balance Due 



The Halvorsofi Law Firm, PC 

1757 E. Baseline Rd, Sf.e 1 30 
CKlben, Arizona 85233 
i'4S0) 8^2-203? Phone 
«480) 892-2479 Fax 



SiLi. TO 

Versfv & Protect 
: Jeff BosJon 
1333 WarrcnviHe Road. : 
..Siiinoii 60532 



Legal Services Invoice 



I DATE 


| JNVDICF* 


1 ?'U- f 2005 


| 938 



OE SCR f- 
-m Not) ~ 
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Balance Due 



_ „The fito^^^ Firm? P.C. 

Patents, Trademarks, Copyrights, Trade Seeri^Lk^g 
Via OS Mail 

March 01, 2005 

let? Boston 

Verify & Protect 

3333 WsrreaviUe Rd, Ste 200 

Lisle, II, 60532 

US 



Re: Encryption Paiext 
US Pat. No. 6,856,9731 

Dear Jen, 



of Vai^T fi f ? Cl ° Se l &e «"«* of P^ *e first -System, Method, and Article 
airSS ^ ' ransack Utilizing a Computer Network" patent 



ir o^SlT ^ 0n / eb " I 5 :- 2005 ' 1 " ere are ^ ^aintoc fees due 
!! dintofi , me patents enfoiceabthty. The &st one is due between 3 and 3 .5 



If you have any questions, please fee! free to give nw a call 
Yours very t 



Kristoferfi.Halvotson 

End. 



1757 K. Baw!i»e Rd. Sse 130 
Gilbert, Arfeess 8£233E-Maii: 



Tel: (480) 8K-2<137 
Fax; <4S@) 892-247$ 



oi/j&wos 

KRJSTOFER E. HALVORSON 
THE HALVORSON LAW FIRM ? C 
1757 E. BASELINE RB STE. J30 
GILBERT. AR 8S2"« 



ISSUE NOTIFICATION 
The projected patent aumfcer and issue date, are specified above. - ■. _ _ „.... 

DetermiaatiQn Patent Term Extension muier 35 U.S.C. 154 m 

iappHcafi on filed afier June 7, 1 995 but prior lo Ma> 29, 2000} 

SS33S — ^^'^^^^V^^t^ 

APPIKAMWw „ UmM M». « Mm WEB «e K***^^ for " 

FiaakJsgiis, Pfcoesix, AZ; 
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EXHIBIT F 



AGREEMENT 



This Agreement (the "Agreement' ') is made on , 2005, by arid among 

YFI Acqafsttioa, Isc, a company established under the laws of the State of Delaware, with 
offices located at 304 East Fairview Street, Suite 203, Arlington Heights, IL 60005 (the 
"Purchaser"), laieiageafs. lac, a company established under the laws of the State of Delaware, 
with offices located at 304 East Fairview Street, Suite 203, Arlington Heights, IL 60005 
("Istelagcats"), Verify sad Protest, Inc., a company established under the laws of fee Stele of 
Delaware, with offices located at 3333 Waneoville Road, Suite 200 Lisle, IL 60532 ("VPI"), 
VPI Target, I sc., a company established under the laws of the State of Delaware, with offices 
located at 3333 Warrenviiie Road, Suite 200 Lisle, IL 60532 ("Seller") and ail the shareholders 
of VPI (the "VPI Shareholders"). The principal contact for VPI and Seller is Jeffry Boston (the 
"Seller Principal"), or any other person identified to all the parties in writing. Purchaser, 
liitef agents, VPI, Seller and the VPI Shareholders constitute the "Parties" to this Agreement. 

RECITALS: 

Whereas, VPI is in the business of developing, designing and producing user 
authentication and data encryption software; 

Whereas, VPi designed and produced and patented DeepCloak™, a self-contained 
technology xhat LvS^r t.^ isers derates C scc\3 dy.ianvvj Is, eucr-p ^ data and creates 
digital signatures without use of digital certificates or third party certificate authorities 
(collectively the "Products"}; 

Whereas* Inteiagents currently maintains a website at • 'www. intei agentsino. co m and 
VPI currently maintains a website at ''w ww.vcm V aridprotect.co.rn ;''' 

Whereas, the Products are designed and produced to provide software developers, device 
makers and corporation IT departments the best means to secure their applications with the 
DeepCIoak™ technology; 

Whereas, Purchaser is a wholly owned subsidiary of" Inteiagents: 

Whereas, Inteiagents is in the business of providing advanced wired and wireless 
products and services for protection of fixed and mobile assets against theft, tampering or 
terrorist attacks using nuclear, chemical or biological materials; 

Whereas, immediately prior to the closing of the transactions contemplated by this 
Agreement, VPI shall contribute to Seller all of the assets of VPI and Seller shall assume certain 
liabilities of VPI;. 

Whereas, this Agreement contemplates a tax-free merger of Seller into Purchaser in a 
reorganization pursuant to Section 36& s a)OXA) of the Internal Revenue Code, 



Now, Therefore, for and in consideration of the mutual covenants contained herein, it is 
agreed by and between the parties as follows: 

1. Gessera! Provisions 

1 . 1 The foregoing recitals are incorporated as an integral part of tills Agreement 

1 .2 The VPI Shareholders agree: (a) within ____days following the date of this Agreement, to 
provide to the Purchaser a complete and folly executed Personal arid Business Representation tor 
the VPI Shareholders which is attached hereto as Schedule I to this Agreement and which the 
VPI Shareholders agree to update with material changes thereto as they become known to the 
VPI Shareholders; (b) to provide the Purchaser and its officers with status reports regarding 
VP! : s ongoing business activities; (c) not to divulge or appropriate for their own use, or for the 
use of others any Confidential Information (as defined in Section 1.3 below) without the 
Purchaser's prior written authorization; and (d) that ail. the Purchaser's and mtelagenis' software, 
hardware, documents, work papers and products shall remain the sole and exclusive property of 
the Purchaser and Intelagents, and will be returned to the Purchaser or intelagents in the event 
the transactions contemplated by this agreement are not consummated or are terminated pursuant 
to this Agreement. 

1.3 Each Party acknowledges that by virtue of this Agreement, it will be exposed to certain 
confidential information belonging to the orbe* Parties, melt-ding b>J not limited to information 
about their respective general business operations, internet technology, software, hardware, 
codes, client information, budgets, debts, tax identification numbers, arid other proprietary 
information (collectively referred to as "Corsfkleml&l issforaastios"). Confidential Mbrmaticn 
does not include information that (a) was previously known, by a Party at the time of receipt, (b> 
was in the public domain at the time of receipt or thereafter entered the public domain without 
fault of the recipient, (c) corresponds to information which was furnished to the recipient by a 
third party lawfully entitled to do so, (d) was developed independently by personnel of the 
recipient who had no access to the information or (e) is required to be disclosed in legal 
proceedings. The Parties agree not to use, copy, remove from the control of the Party owning the 
Confidential Information, or divulge any Confidential information at any time except as required 
or permitted by this Agreement. The Patties further agree to take ail reasonable steps necessary, 
or reasonably requested by the other Parties, to ensure that all Confidential Information is kept 
confidential. The Parties also agree that the restrictions set forth herein are necessary and 
reasonable to protect each other's legitimate and protectable interests. The Parties agree to be 
responsible for any breach of this provision by any of their respective representatives regardless 
of whether such breach occurs in or outside the course of their services on behalf of said Party. 
In the event there is a termination of this Agreement, ah Confidential Information shall be 
immediately returned to the Patty owner. 

1 .4 The Parties farther agree that they (a) shall not, directly or indirectly, dispute or contest 
the strictly confidential nature of the Confidential Information as disclosed to them or as - 
developed by them. in their work with another Patty; (b) shall not, directly or indirectly, assist 
any third party in disputing or contesting the same; and to) shall not, directly or indirectly, 



circumvent, or ask or cause or allow any third party to circumvent the Confidential Information 
of any Party hereto. 

1.5 The Parties acknowledge that any unauthorized disclosure of the Confidential 
Information of any Party hereto, written or verbal, could cause substantial and irreparable harm 
to such Party, jeopardize the security programs of its customers and endanger the safety of the 
public. Therefore, the Parties agree that in the event they breach this covenant of confidentiality, 
non-disclosure, non- circiHKvention and nan-compete or cause or allow any third parties to do so, 
the damaged Party shall have, in addition to other remedies available in event of a breach of this 
covenant, the right to injunctive, punitive or other equitable relief; and, that the prevailing party 
shall be entitled to recover costs and reasonable attorneys fees. This provision pertains to all 
Confidential Information, existing documents and those created in the future. 

2. Tfee Merger 

2.1 The Merger. Subject to the terms and conditions hereof, at the Effective Time (as 
defined in Section 2.2 below). Seller shall be merged wife and into the Purchaser (the 
"Merger") in accordance with fee applicable provisions of the General Corporation Law of the 
Slate of Delaware ("DGCL"), and the Purchaser, as tire surviving corporation in the Merger (in 
such capacity, the "Sarvfviag Corporation")! shall continue its corporate existence, and the 
separate existence of Seller shall thereupon cease and its corporate existence shall be merged into 
and transferred to the Surviving Corporation. 

2.2 Consummation of the Merger; Effective Time. On the Closing Date (as herein defined) 
and subject to the satisfaction and performance of the terms and conditions of this Agreement, 
the Parties will file with the Secretary of State of Delaware a certificate of merger and other 
documents (the "Merger Boeumeuts'X in such respective forms as lequired by, and executed in 
accordance with, the relevant provisions of the DGCL in order to effect the Merger. The Merger 
shall become effective at such time as the Merger Documents shall have been accepted for filing 
with the Secretary of State of Delaware or such other times and dates as the Parties shall agree 
should be specified in the Merger Documents (the "Effective Time"). 

2 . 3 Effect of the Merger. 

(a) At the Effective Time, the Surviving Corporation shall succeed, without 
any other action, to all rights and property of Seller and shall be subject to all the debts and 
liabilities of Seller in the same manner as if the Surviving Corporation had itself incurred them, 
ail with the effect set forth in the DGCL. 

(b) At the Effective Time, the certificate of incorporation and the bylaws of 
the Purchaser, as in effect immediately prior to the Effective Time, shall thereafter continue in 
full force and effect as the certificate of incorporation and the bylaws of trie Surviving 
Coloration until thereafter changed or amended as provided therein and by the DGCL. 

(C; At the Effective Time, the officers and directors of the Purchaser, as in 
effect immediately prior to the Effective Time, shall thereafter continue as the officer? and 
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directors of the Surviving Corporation to serve in accordance with the bylaws of the Surviving 
Corporation. 

2.4 Merger Consideration. The total consideration (the "Merger Consideration") to be paid 
in connection with the transactions contemplated by this Agreement shall be as set forth below: 

(a) An amount equal to Two Million Two Hundred Fitly Thousand Dollars 
($2,250,000) (the "Cash Merger Consideration"), evidenced by a Promissory Note in similar 
form and .substance as attached hereto as Sxfeibii A (the "Promissory Note'"), to be paid in cash 
in accordance with the following schedule: 

(i) For each incremental five Mi Mi on Dollars ($5,000,000) of equity 
funding and'or customer contract payments received by the Purchaser, the VPI 
Shareholders shall receive payment of $500,000; provided, that, that the first $500,000 
payment will be paid upon the receipt by the Purchaser of $4,300,000 in funding and/or 
customer contract payment, 

(si) The payments set forth in (i) above shah continue until such time 
as an aggregate amount of Two Million Two Hundred Fifty Thousand Dollars 
($2,250,000) has been paid. 

(b) Three Million Fifty Thousand (3,050,000) snares of the capital stock of 
Inteiagents (the "Stock Merger Consideration"). 

2.5. VPI shah provide So the Purchaser a listing of the issued and outstanding shares of the 
capital stock of VPI and list the VPI Shareholders by name. VPI shall identify to the purchaser 
an allocation of the Stock Merger Consideration and the Cash Merger Consideration, to be paid to 
each of the VPI Shareholders and officers of VPI. Such listing of the allocations of the Stock 
Merger Consideration and the Cash Merger Consideration from VP! shall be provided and 
detailed in Schedule 2,5 attached hereto; and, the listing of the stock ownership as well as a 
listing of all officers and employees of VPI shall be provided and detailed in Schedule 2.5(a) 
attached' hereto 

2.6, Employment of Seller Principal The consummation of the transactions contemplated by 
this Agreement is conditioned upon the Seller Principal agreeing to be employed by the 
Purchaser. At such time that Purchaser has sufficient revenues (in the sole discretion of 
Purchaser), the Seller Principal and the Purchaser shall enter into an Employment Agreement 
which will cover a minima! period of three years and which establishes the authority, duties and 
responsibilities as an executive in the Purchaser. Prior to the termination of this three-year 
period, the Parties agree to renegotiate in good faith the financial covenants of such employment 
for an additional three-year period. The Employment Agreement shall provide an initial annual 
salary of SI 90,000. In addition to salary, the Seller Principal shall be provided with 2.00,000 
shares of the capital st^ck of Inteiagents; which stock shall become vested 50,000 shares per year 
on each anniversary date of the date of this Agreement, for each of the next three years, provided 
that the Seller Principal remains employed by the Purchaser. In addition. Seller Principal shall 
use his best efforts to have Frank Ingiis, the Chief Technical Officer of VPI, agree to enter into 
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an Employment Agreement with the Purchaser once the purchaser has sufficient revenues at an 
annual salary of $190,000, 

3. Him-£wm.pvtiikm Covenant. 

All of VPI Shareholders agree, for a period of live (5) years following the Closing Date, 
not to compete or engage, directly or indirectly, hi the business of the Purchaser to the extent 
Purchaser's business involves the business activities of V?l or Seller at the time of the Closing 
Date and/or involves business activities utilizing the assets purchased from Seller under ibis 
Agreement ("Restricted Sasiaess Activities"). This provision shall apply to the VPI 
Shareholders directly and shall include, but not be limited to, their activities in business as 
owners, partners or agents, or as employees of any person, firm, corporation or other entity 
engaged in such business, or in being interested directly or indirectly in any such business 
conducted by any person, firm, corporation or other entity. AH such Seller hereto; (a) recognize 
that the value of the business of VPI and the Seller is based in large measure on the personal 
business relationships of the Seller and VPI; Co) acknowledge thai a failure of the VPI 
Shareholders to comply with this covenant significantly diminishes the transactions 
contemplated by this Agreement; and, (c.S agree that the provisions of this covenant shall survive 
the closing of tins Agreement. The Non-competition Agreement to be executed by ail of the VPI 
Shareholders is attached hereto as Exhibit C. 

4, TfeeCIosMg. 

The closing of the transactions contemplated by this Agreement (the "Closing") will be 
held at the offices of Howard W. Carroll, P.C., 7250 North Cicero Avenue, Suite 201, 
Liocolnwood, Illinois, or at another place or under another acceptable process agreed to by the 
Parties, on , 2005, or any other date agreed to by the Parties, AH required Schedules of 
this Agreement shall be provided by each Party to the other at least 5 business days before the 
Closing. 

5- Representations assd Warranties 

5.1 Seller and VPI Representations and Warranties. The Seller, VPI and VPI Shareholders, 
jointly and severally, represent and wan-ant to the Purchaser as follows: 

(a) Corporate Status. Each of Seller and VPI is a corporation duly organized 
and existing in good standing under the laws of the State of Delaware and Is qualified to do 
business with full power, corporate and otherwise, to cany on its business and own its properties. 
Accurate and complete copies of the certificate of incorporation and bylaws of the Seller and 
VPI, including all amendments and certificates of good standing, are attached as Schedule 
5.1(a). Each of the Seller and VPI. is qualified to do business and in good standing in all 
jurisdictions where the nature of its activities or ownership of properties requires such 
qualification and has duly filed all franchise and other tax returns required to be filed by the laws 
of such states and jurisdictions and has paid all taxes shown to be due and payable in such 
returns. ;■ *■ 



(hs Capitalization. The present equity capitalization of the Seller and VPI is 
as set forth in Schedule 5.1(b). Ail outstanding capital stock of the Seller and VPI is validly 
issued, fully paid and. non-assessable. Except as set forth in Schedule 5.1(b), neither the Seller 
nor VPI has any authorized, issued or outstanding securities convertible into or exchangeable for 
capital stock, nor does any person or entity hold any option or right to purchase or otherwise 
acquire any shares of capital stock or any securities convertible into or exchangeable for such 
capital stock. Neither the Seller nor VPI has declared or has any outstanding commitments to 
pay, any dividend or to make any distribution or transfer of assets to its shareholders or persons 
affiliated with them, nor adopted or committed to any change in its equity capitalization. 

(e) Title to Outstanding Shares. Use shareholders of Seller and VPI, as listed, 
own ail outstanding shares of Seller's and VPI's capital stock, free and clear of all pledges, hens, 
encumbrances, security interest, and claims whatsoever. Without limitation, none of the Seller, 
VPI nor their respective shareholders, officers, directors, agents, employees, or other 
representatives are p-^ses to a. ex T -> + mg ag'een ent rescrvtmg :1~ <ale or VM-tvc. o £ e shires 
of Seller's or VPI's capital stock. 

(d) Subsidiaries. Neither Seller nor VPI has any subsidiaries except those 
listed in Schedule 5.1(d). Except as set forth in Schedule 5.1(d), the Seller or VPI, as 
applicable, owns ail of the authorised and outstanding stock of any subsidiary free and clear of 
all pledges, liens, encumbrances, security interests, mortgages, deeds of trust, claims or 
restrictions. 

fe) Corporate Authorization. The execution, delivery arid performance by 
Seller and VPI of this Agreement and all other agreements and transactions contemplated herein 
have been duly authorized on the part of Seller and VPI by all requisite corporate action and will 
not violate or conflict with their respective certificates of Incorporation or bylaws or with any 
law regulation, judgment, order, restriction or agreement to which they are subject. 

(f) Consents, No consent, approval, permit, registration, .tiling or notice to or 
with any governmental agency or third party is required on the part of Seller or VPI for the 
ex.ectit.ion, delivery and performance of this Agreement except as expressly provided herein 

(g) Financial Statements. (1) The financial statements of VPI for fiscal years 
ended December 31, 2003 ana 2004 and for the nine (9) months ended September 30, 2005 are 
attached as Schedule 5.1(g) and reflect fairly the financial condition of VPI at such dates and 
their results of operations, retained earnings and changes in financial position for the fiscal years 
or shorter period then ended in accordance with generally accepted accounting principles 
consistently applied. All. liabilities rind obligations, existing and contingent, of VPI as of the date 
of this Agreement and as of the Closing Bate are. fairly reflected or disclosed and described in its 
financial statements arsd the notes thereto. Since the date of the last audit, VPI has conducted its 
activities only in the ordinary course and no material change in its financial conditions, results of 
operations or retained earnings occurred duriajFPsch period. The net worth of VPI immediately 
prior to the consummation of the transactions. -ajntemplated by this Agreement will be no less 
than the net worth of VPI on December 31,2004.- 
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(h) Taxes;. VPI has delivered to Purchaser complete and correct copies of the 
federal, state and local tax returns of VPI for each of the four years ended December 31. 2001, 
2002, 2003 and 2004, Such returns and the information contained therein have been properly 
and accurately compiled and completed and accurately reflect the tax liabilities of VP! for the 
periods covered thereby. VPI has filed all federal, state and local tax returns which are required 
to be filed and has paid or made adequate provision for the payment of all taxes which have 
become or may become due with respect to operations during the periods to which such returns 
relate. VPI has delivered to Purchaser complete find correct copies of the reports of any audit of 
ihe income tax returns of VP'i and of any deficiency letter and/or proposed assessment issued at 
the end of any such and it and all subsequent correspondence and documents relating thereto, 
except as disclosed in Schedule 5.1 (is). 

(i) Litigation, Proceedings or Claims. Except as described in Schedule 5.1(1) 
there is no litigation, governmental proceeding or investigation, or claim pending or threatened 
against Seller or VPI or their respective properties or business or against or relating to the 
transactions contemplated by this Agreement. 

(j) Description of Properties, Contracts and Material Information. Schedule 
S.I(j) is an accurate and complete list, as of the date of this Agreement of: (J) ail real property and 
all items of equipment presently owned or leased by the Seller or VPI with a brief description of 
each property and its use, copies of title instruments and leases, and details relating to any bens, 
encumbrances or claims thereto and any direct or indirect interest therein of any of the Seller's or 
VPFs directors or officers; (ii) all patents, trademarks, trade names, copyrights and intellectual 
properties including all registration thereof and applications therefore presently owned in whole 
or in part by the Seller or VPI. and all patent, trademark or copyright and intellectual property 
licenses to which the Seller or VPI Is a party; (ill) all bonds, debentures, notes, stock or other 
securities other than stock of subsidiaries already listed in a schedule hereto, and all accounts 
receivable other than trade accounts receivable which are not more than 90 days old, held or 
owned by the Seller or VP J; (iv) ail policies of insurance in force covering or owned by the 
Seller or VPI; (v) all loan agreements or bank credit agreements in effect, setting forth the 
amount of the original loan, the unpaid balance, the interest rate and payments, die maturity date, 
any prepayment penalties and the name of the lender; (vi) all materia! agreements to which the 
Seller or VPI is a party except that the Seller and VP! may omit agreements made in the ordinary 
course of business which are terminable by the Seller or VPI by notice of not more man 90 days 
without penalty or which do not obligate the Seller or VPI in amounts is excess of $25,000 in the 
aggregate per agreement: tvii) ail employment contracts with any officers and employees whose 
current annual salary rate is U.S. $50,000 or more, together with a description of all Incentive, 
compensation, bonus, profit sharing retirement, pension or other similar plans or arrangements 
for any of such officers or employees and (viiis ail agents, consultants and independent 
contractors retained by Seller or VPL with a brief description of the arrangement for 
compensation, and all persons, if any, holding a power of attorney, to act on their behalf (ix) ail 
agreements and transactions entered into and in force with any officer, director or stockholder of 
the Seller or VPI or any person related to any of shem, except for agreements which are 
terminable by the Seller or VPI within 90 days without penalty or which do not obligate the 
Seller or VPI In amounts In excess of $25,000 In the aggregate per agreement. Complete and 
correct copies of all agreements, instruments or other documents relating to ihe items referred to 



above are provided and disclosed in Schedule 6.1(j) and have been delivered or made available 
to the Purchaser. Neither Seller nor VPL nor to the knowledge of Seller and VPI any other party 
thereto, is in materia! default on any obligation to be performed by it under any contract 
described in this section, or in material violation of any law, ordinance, regulation, ordsr or 
decree applicable to it 

(k) Legal Compliance- Seller and VPI are in compliance wife ail laws, 
regulations, permits arid orders applicable to their respective business and assets. Neither Seller 
nor VPI is infringing any patent, trademark or copyright or intellectual property or using or 
disclosing without authorization any trade secret of third parlies except as disclosed in Schedule 
5.1 (k). 

(I) Employee Relations. Since January 1, 2002, VPI has not experienced any 
work interruptions, organization campaigns or other concerted actions by its employees and has 
not received any complaints of failure to comply with equal employment opportunity law except 
as disclosed in Schedule 5,1(1). 

(m) Employee Benefit Plans. All employee benefit plans, as defined in the 
Employee Retirement Income Security Act of 1974, as amended, covering present and former 
employees of VPI have. been fully disclosed in Schedule 5.1(sh) } including, without limitation, 
all commitments to provide employee benefits. Any plans intended to be qualified plans and 
trusts intended to be exempt organizations under the Internal Revenue Code are qualified and 
exempt and VPI has determination letters evidencing such status. There has been, and is, no 
reportable event, accumulated funding deficiency, termination liability, withdrawal liability or 
prohibited transaction in connection with such plans. VPI has no obligations to provide post- 
retirement health, medical, death or other welfare benefits. All group health plans have been 
maintained in compliance with the Internal Revenue Code. All vacation, severance and similar 
plans or policies of VPI have been fully and accurately disclosed in the foregoing schedules. 

(n) Real Property, Neither Seller nor VPI owns or leases any real property. 

(o) Broker's Fees. Neither Seller nor VPI has any liability or obligation to 
pay any fees or commissions to any broker, finder, or agent with respect to the transactions 
contemplated by this Agreement. 

6. Representations ssad Warranties of Fwehaser. 

The Purchaser and intelagents. jointly and severally, represent and wan-ant to the Seller 
and VPI as follows: 

(a) Corporate Status. Each of Purchaser aad-imelagents is a corporation duly- 
authorized and existing in good standing under the laws yf4.be State of Delaware with Ml 
corporate power and authority to carry out the transactions con&ssmplated by mis Agreement. 

(b) Corporate Authorization. The execution, delivery and performance by 
Purchaser and Intelagents of tins Agreement and all other agreements and transactions 
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contemplated herein have been duly authorized on the part of Purchaser and Inte-agents by all 
requisite corporate action and will not violate or conflict with their respective certificates of 
incorporation or bylaws or with any law regulation, judgment, order, restriction or agreement to 
which they are subject, 

(c) Consents. No consent, approval permit, registration, filing or notice to or 
with any governmental, agency or third party is required on the psrt of Purchaser or Inteiagents 
for the execution, delivery and performance of this Agreement except, as expressly provided 
herein. 

i'd) Broker's Fee;!. Neither Purchaser nor intelagents has any liability or 
obligation to pay any fees or commissions to any broker, finder, or agent with respect to the 
transactions contemplated by this Agreement. 

7. Coadi^oss Precedent to ih.& OMIgsiio&s of the Parties, 

7.1 Conditions to the Obligations of Purchaser. The obligation of Purchaser and 
Intelagents to close the transactions contemplated by this Agreement is subject to the following 
conditions: 

(a) Representations and Warranties. The representations and warranties of 
Seller and VPI. shall continue to be true and correct in ail material respects on the Closing Date 
and Seller and VP! shall have performed all covenants and other obligations, including payment 
of the Merger Consideration, required of them under this Agreement. 

(b) No Material Adverse Change. There shall have been no material adverse 
change in Seller's or VPFs business, assets, financial condition or results of operations. 

(c) Delivery of Certain Documents. Seller and VPl shall have delivered to 
Purchaser and Intelagents at the Closing all of the documents described and requested in this 
Agreement. 

(d) The Purchaser shall have satisfactorily completed its due diligence 
investigation of the Seller and VPi, 

(e? VPI shall have tiled a certificate of amendment to VPFs Certificate of 
Incorporation with the Delaware Secretary of State to change its name to such name other than 
'"Verify and Protect, Inc." or any similar or confusing name as shall be reasonably satisfactory to 
Purchaser and Purchaser shall have the right to use the name "Verify and Protect, Inc." and other 
similar names from and after the Closing. 

(f) Ah of the assets of VPi set forth on VPFs Srsaactal statements for the nine 
i G ) months ended September 30. 2005 shall have been contributed ?hy VPl to Seller and specific 
liabilities of VPI disclosed herein shall have been assumed by Seller. "■ 

(g) VPI shall be liquidated promptly following the Closing. 
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7.2 Condition? to the Obligations of the Seller and VPL The obligations of the Seller 
and VPI to close the transactions contemplated by this Agreement are subject to the following 
conditions: 

(a) Representations and Warranties. The representations sad warranties of 
Purchaser and Iritelagents shall continue to be true and correct in all material respects on the 
Closing Date and Purchaser and intelagersts shall have performed all covenants and other 
obligations required of them under this Agreement. 

8, Bocssmcsts to he delivered at Oosiag. 

8.1 Documents Delivered by the Seller and VT-'L At the Closing, the Seller and VPI 
shall deliver to the Purchaser fee following documents: 

(a) Such evidence of corporate existence, qualification, good standing, 
incumbency of officers, adoption of resolutions and evidence of other corporate procedures and 
authority as may reasonably be requested by counsel tor the Purchaser. 

(b) Evidence thai any property transfers cited in any of the Schedules have 

been. made. 

(cl A certificate signed by the Seller and VPI updating, and reaffirming the 
representations and warranties set forth in this Agreement and confirming performance of ail the 
covenants set forth in this Agreement to the extent they are to be performed by them on or before 
the Closing Date. 

(d) "Comfort. Letters and current statements" from 

_ , the certified public accountants of VPI dated the Closing Date, in 

the form attached as Schedule 8.1(d). 

(e) A release signed by the Seller, VPI and Seller Principal in the form 
attached as Sckedwle 8,1(1). 

(f) Certifkaies ^presenting all issued and outstanding shares of Common 
stock of VPI held by the VPI Shareholders together with stock powers endorsed in blank with the 
signature guarantees of a bank included in Schedule 10.1(f), 

(g) Non-competition Agreements executed by each of the VPI Shareholders, 

8.2 Documents to be delivered by Purchaser and Ir-teiageiik;. At the Closing and 
upon fulfillment of the conditions described in this Agreement, the Purchaser and Intelagents 
shah deliver documents and make payments as follows: 
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(a) Such evidence of corporate existence, qualification, good standi ng, 
incumbency of officers, adoption of resolutions and evidence of other corporate procedures and 
authority as may reasonably be requested by counsel for the Seller. 

(b) A certificate signed by an officer of the Purchaser updating and 
reaffirming its representations arid warranties set forth m this Agreement and confirming 
performance of all the covenants set forth in this Agreement to the extent they are to be 
performed by the Purchaser on or before the Closing Date. 

(e) The Promissory Note. 

(d) The Stock Merger Consideration. 

8.3 Simultaneous Delivery-. Ail documents delivered at the Closing shall be deemed 
to have been delivered simultaneously. 

9.1 Agreement by Seller, VPI and ihe VP1 Shareholders to Indemnify. Seller, VIM 
and the VPI Shareholders, jointly and severally, hereby indemnify, protect, defend and forever 
hold Purchaser, Intelagents and their assignees, shareholders, officers and employees harmless in 
respect of the aggregate of all indemnifiable damages of Purchaser and Intelagents, For this 
purpose, 'Indemnifiable damages*' of Purchaser and Intelagents means the aggregate of all fees, 
expenses, losses, costs, deficiencies, liabilities and damages (including reasonable attorney fees 
and expenses) incurred or suffered by Purchaser or Intelagents (a) resulting from any inaccurate 
representation or warranty made by Seller or VPI hereunder, or (b) resulting from any default In 
the performance of any of the covenants or agreements made by Seller or VPI in tins Agreement. 
Purchaser shall have the right to set off any indemnifiable damages of Purchaser and Intelagents 
against the Promissory Note. 

9.2 Agreements by Purchaser and Intelagents to indemnify. Purchaser and 
Intelagents, jointly and severally, hereby indemnify-, protect, defend and forever hold Seller, VPI 
and the VPI Shatehokkns Harmless m -expect of the aggregate of all indemnifiable damages of 
Seller, VPI and the VPI Shareholders. For this purpose, "indemnifiable damages" of Seller, VPi 
and the VPI Shareholders means the aggregate of all fees, expenses, losses, costs, deficiencies, 
liabilities and damages (including reasonable attorney fees and expenses) incurred or suffered by 
Seller, VPI and the VPI Shareholders resulting from (a) any inaccurate representation or 
warranty made by Purchaser or Intelagents hereunder or (b; resulting from any default in the 
performance of any of the covenants or agreements made by Purchaser or Intelagents in this 
Agreement. 

.', 0,3 Matters involving Third Parties. If any third party shall notityvany party (the 
"Indemnified Party") with respect to any matter which may give rise. & a claim for 
nJemxure^uon ?g:u nsi ar^ otr.e, Paro :thc 1 indemnifying Party") under this Section 10, then 
the Indemnified Party shall notify each Indemnifying Party thereof promptly; provided, however, 
that no delay on the pari of the Indemnified Party in notifying any Indemnifying Party shall 
relieve the Indemnifying Party from any liability or obligation hereunder unless (and then solely 



11 



to the extent) die Indemnifying Party thereby is actually and directly damaged. In the even- any 
Indemnifying Party notifies the Indemnified Party within 15 days after the Indented Party has 
given notice of the matter that the indemnifying Party is assuming the defense thereof, (a) the 
ladeninifymg Party will defend fee Indemnified Party against die matter with counsel of its 
choice satisfactory to the indemnified Party, fb) the Indemnified Party may retain separate co- 
cooasel at its sole cost and expense (except that the Indemnifying Party will be responsible for 
the fees and expenses of the separate co-counsel to the extent the Indemnified Party concludes 
that the counsel the Indemnifying Party has selected is, in. its reasonable belief, Inadequate or 
will be ineffective ox has a conflict of interest), (c) the Indemnified Party will not consent to the 
entry of any judgment or enter into any settlement with respect to the matter without the written 
consent of 'the Indemnifying Party (not to be withheld or delayed unreasonably), and (d) the 
Indemnifying Fart) will no; consent to tfe entry of any judgment with sespect to t^e rnauu, or 
enter into any settlement which does not include a provision whereby the plaintiff or claimant In 
the matter releases the Indemnified Party from ail liability with respect, thereto, without the 
written consent of the indemnified Party (not to be withheld or delayed unreasonably). In the 
event no Indemnifying Party notifies the Indemnified Party within 15 days after the Indemnified 
Party has given notice of the matter that the Indemnifying Party is assuming the defense thereof, 
however, the Indemnified Party may defend against, or enter into any settlement with respect to, 
the matter in any manner it may deem appropriate. 

9.4 Survival of Representations and Warranties. The representations and warranties 
of Seller and VPI contained in Sections 6.1(a), 6.1(h)., 6.1(c), 6.1(e), 6, 1(f), 6.1(h) and 6.3(i) shall 
survive the Closing hereunder and continue in full force and effect forever thereafter* subject to 
any applicable statutes of limitations. All of the other representations and warranties of the 
Parties 11 contained in this Agreement shall survive the Closing and continue in full force and 
effect thereafter for a period of eighteen (18) months. 

I®. Gesaers! Provisions. 

10.1 Further Actions. The Parties agree to execute and deliver from time to time 
hereafter any and all such further documents and to take such further actions as shall be 
reasonably necessary to carry out the transactions contemplated by this Agreement. 

10.2 Non-AssignabilUy. Neither this Agreement nor any rights hereunder may be 
assigned or otherwise transferred directly or indirectly by any Party without the prior written 
consent of the other Parties and any attempt to do so shall be null and void, provided that this 
Agreement and the rights arid obligations herein shall inure to the benefit of and be binding 
upon, the executors, administrators, heirs and successors of the Parties. 

10.3 ■ Entire Agreement, in entering into and closing tins Agreement, no Party has 
relied or sha&reiy upon any promises, representations and warranties not expressed herein, and 
this Agreement expiesses their entire agreement on the subject matter. n f 

10 4 Amendment and Waiver, Neither this Agreement nor any provision ^provisions 
herein rn.ij.be amended or waived except by a written amendment or new agreement executed 
by ail the 'Parties. 
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10.5 Governing Law. The validity, interpretation, performance arid enforcement of 
this Agreement shall be governed by the laws of the Slate nf Illinois without regard to the 
application of its conflict of laws rules. The Parties agree that the exclusive venue for my 
disputes,, actions or conflicts with respect to this Agreement shall be the Illinois state or United 
States federal, courts located in Chicago, Illinois, and each Party waives its right to trial by jury-. 

10.6 Notices. Ail notices or other communications hereunder shall be given in writing 
asid shah be deemed to be, if duly given if delivered or mailed, first class postage prepaid, to the 
following addresses: 

To the Seller or VPI: 



Copy to; 



To fee Purchaser 

or Intelagents: Gregory E. Webb. Chairman and CEO 

304 E, Pairview Street 
Arlington Heights, IL 60005 



Copy to; Howard W. Carroll, Esq, 

Howard W. Carroll, P.C. 
7250 N. Cicero Ave., Suite 201 
Lincolnwood, IL 60712 



10.7 Expenses. Each Parts- .shall pay all costs and expenses incurred by it 
(including, without Limitation, the payment of all fees and expenses of its counsel) in carrying 
out its respective obligations under this Agreement and the transactions contemplated herein. 



{SIGNATURE PAGE FOLLOWS] 



IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as 

of the day of , 2005. 

VPI ACQUISITION, INC. 

By: „ 

Gregory E. Webb, Chairman and CEO 

INTELAGENTSj INC. 

By: _. 

Gregory E. Webb. Chairman and CEO 

VERIFY AND PROTECT, INC. 

By: __ 

jeffry Boston, CEO 

VPI TARGET 9 INC. 

By: _ 

Jeffry Boston, CEO 

VP! SHAREHOLDERS 

Jeffry Boston 
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PROMISSORY NOTE 
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The Halvors' 



Patenb, Trademarks, Cei 

Via US Mai] 



Jeff' Boston 

Vedfy & Protect 

3333 Warren vilie Rd., Ste 200 

Lisle, IL 60532 US 



Encryption Pah 
Palo 
Issue Dan 



m hm^rm $ P.C. 



w Maintenance Fee Reminder 
f-Vo 6, 85 6. 9? S 

•ruary / J, 2y05 



Dear Jeff, 



This is a reminder that the first t „ 
referenced patent. This maintenance fes 
date. Thus, vrs have simii Ati«nst ] 5, 20 
(without, a lay tiling surcharge). 

I also remind you thai you still h 
relates to the filing of the Continuation ■ 

!n order to pay this maintenance 
maintenance fee and S2331 .80 (tola! $2; 



Yours very 'truly, 



Wrights, Trade Secrets & Ueeasisg 

February IS, 2008 



np-ntenance f ee j s now due on the above 
is due between 3 and 3.5 years after ihe issu* 
8 to pay the maintenance fee of $565.00 



ve an outstanding bill for $233 ! .80, which 
^plication that was filed at your request. 

ts. you wiU need provide me She $565.00 for tl 
)6M) before August 8, 200 g . 



Kristofer E. Halvorson 



1757 E. Basel!** Rd. Ste 130 
Gilbert* Arizona S5233E-Msih Hs|vo 



, Teh (480) 892-2037 

iaS^MESlSSllSSLfflaa Fax : (486 » 892-2479 



